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| . UNITED STATES -. NME APER
FORM b . . SECURITIE‘S‘AN}) EXCHBANGE COMMISSION OMB ,C\J)umb;;r:P OV3F‘\2L35_OO76
PRQCESSED ~ Washington, D.C. 20549 Expires: May 31, 2005
. FORM D Estimated average burden
. hours perresponse. .....16.00
cT 21 2004 PeT RO
NOTICE OF SALE OF SECURITIES , {SEC USE ONLYS _
FAASAL PURSUANT TO REGULATION D,
: SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION L /L\\ |
AN
Name of Offering (D check if this is an amendment and name has changed, and indicate change.)
Merger and Series B Preferred Stock Offering Y %\
Filing Under (Check box(es) that apply): ~ [] Rule 504 [] Rule 505 {7 Rule 506 [} Section 4(6) [ ] ULOE ‘5’/ TETEET %‘//b
Type of Filing: . mcw Filing [] Amendment G
/ 00t 207008 >

A. BASIC IDENTIFICATION DATA

1 Enter the information requested about the issuer )’% ,&\/

Name of Issuer (D check if this is an amendment and name has changed, and indicate change.) i 79 év
FTRANS Corp.

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (ch}u,dﬁg Area Code)
75 Fifth Street NW, Suite 217 Atlanta, Georgia 30308 (678) 2684040

Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

(if different from Executive Offices)

Brief Description of Business

s e st LT

Type of Business Organization
[ corporation (] limited partnership, aiready formed [] other (please specify): 4047684
[:] business tust D limited partnership, to be formed

Month Year
Actual or Estimated Date of Incorporation or Organization: [{ Q] [q[4] (] Actual [] Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
. CN for Canada; FN for other foreign jurisdiction) [GA

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 etseq. or 15 U.S.C.
77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities
.and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N'W_, Washington, D.C. 20549.
Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Reguired: A new filing must contain all information requested. Amendments need only report the name of the issuer and offcring, any changes
thereto, the information requested in Part C, and any material changcs from the information previously supplied in Parts A and B. Part E and the Appendix need

not be filed with the SEC
Filing Fee: “There is no federal filing fee.

State:

This notice shall be used to mdxcate rehance on the Uniform Limited Offering Exemnption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall

accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of
this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not result in a ioss of an available state exemption unless such exemption is predlctated on the

filing of a federal notice.

|
Persons who respond to the collection of information contained in this form are not
SEC 1872 (6-02) required to respond unless the form displays & currently valid OMB control number,
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2. Enter the information requested for the following:

s Each promoter of the issuer, if the issuer has been organized within the past five years;

Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.

e  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

e  Each genera] and managing partner of partnership issuers.

Check Box(es) that Apply: [} Promoter  [f Beneficial Owner  [] Executive Officer [] Director [[] General and/or
Managing Partner
Full Name (Last name first, if individual)
TTP Fund, L.P.
Business or Residence Address (Number and Street, City, State, Zip Code)
Promenade, 1I, 1230 Peachtree Street, Suite 1150 Atlanta, Georgia 30309
Check Box(es) that Apply: 7] Promoter /] Beneficial Owner  [] Executive Officer [] Director [} General and/or
. Managing Partner
Full Name (Last name first, if individual)
Draper Atlantic Venture Fund Il, L.P.
Business or Residence Address (Number and Street, City, State, Zip Code)
11690 Sunrise Valley Drive, Suite 420  Reston, Virginia 2019
Check Box(es) that Apply: [[] Promoter  §/] Beneficial Owner /] Executive Officer /] Director D General and/or
Managing Partner
Full Name (Last name first, if individual)
John B. Hayes
Business or Residence Address (Number and Street, City, State, Zip Code)
75 Fifth Street, NW, Suite 217, Atlanta, GA 30308
Check Box(es) that Apply: [ Promoter ¥/ Beneficial Owner [} Executive Officer [} Director [} General and/or
. Managing Partner
Full Name (Last name first, if individual}
Roland B. wall, i
Business or Residence Address (Number and Street, City, State, Zip Code)
1635 Linda Drive, S.W. . Clinton, Mississippi 39056
Check Box(es) that Apply: D Promoter Q’ Beneficial Owner D Executive Officer D Director D General and/or
Managing Partner
Full Name (Last name first, if individual)
Supplier Capital Services, LLC
Business or Residence Address (Number and Street, City, State, Zip Code)
75 5th Street, N.W. Suite 217 Atlanta, Georgia 30308
i/ Director [] General and/or

Check Box(es) that Apply:. D Promoter [[] Beneficial Owper [} Executive Officer

Managing Partner

Full Name (Last name first, if individual)
John W. Backus

Business or Residence Address (Number and Street, City, State, Zip Code)
11600 Sunrise Valley Drive, Suite 420 Reston, Virginia 20181

Check Box(es) that Apply: ] Promoter ] Beneficial Owner [ Executive Officer @’Director il

General and/or
Managing Partner

Full Name (Last name first, if individual)

Gardiner W. Garrard, 1l

Business or Residence Address (Number and Street, City, State, Zip Code)
Promenade, il, 1230 Peachtrec Strset, Suite 1150 Atlanta, Georgia 30309
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Addendum to. A. Basic Identification Data

Additional Executive Officers and Beneficial Owners:

Tom Matthesen (1) (3) President and Chief Operating Officer
Mike Stamps (1) (2) (3) Vice President and Chief Marketing Officer
John Chandy (1) (3) Secretary

Paradyne Group, LLC (2) (4)
Wall Management Services, LLC (2) (4)

(1) Executive Officer.

(2) Beneficial Owner.

(3) Address is 75 Fifth Street, NW, Suite 217, Atlanta, GA 30308
(4) Address is 1635 Linda Drive, S.W., Clinton, MS, 39056

~Doc# 586804.01~



Yes No

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?......ccmvirrerenee I E
Answer also in Appendix, Column 2, if filing under ULOE.
2. What i1s the minimum investment that will be accepted from any Individual? ..o s NA
Yes No
3. Does the offering permit joint ownership 0f @ SINEIE UNILY .....ieciirrieircricrar ettt ee e e est e |24

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
comumission or similar remuneration for solicitation of purchasersin connection with sales of securities in the offering.
If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such
a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual)
N/A

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check INAIVIAUAL STATES) ...ooviviiiceiireeec ettt e reeana s st enne s s ces e eeee s sse e [J All States

)
NY

Full Name (Last name first, if individual)
N/A '
Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check INAIVIGUAL STAIES) ...cc.ooiicirerri et crrs et st rasee s st snre e b ebes et ee e s [ All States
AL B [aZ) (AR] [Ca] [cO] Dl b F Ga HEH D
_ :
™
Full Name (Last name first, if individual)
N/A

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Chcck “All States” or check individual States) .......ceoeeeenne S e [J All States

(&K}
MO E D
RT] Go] - 0% O WA Wl Wy [ER

(Use blank shééf,—or copy and use additional copies of this sheet, as necessary.)
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3.

4

already exchanged.

Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if the answer is “none™ or “zero.” If the transaction is an exchange offering, check
this box [_}and indicate in the columns below the amounts of the securities offered for exchange and

40f9

Aggregate Amount Already
Type of Security Offering Price Sold
DIEDL ettt et b etk 8 e e e R RR g ee s S asese et st enneas S $
BUUELY ot vevoveee oo eeseseeessreseeee oo see e+ oot oot ee e eeneoe e $ - $
[[] Common [] Preferred
Convertible Securities (Including WaITANIS) .....c.cciieiinirererr et erae s $ $
Partnership INTETESTS ......c.ucuiiriicrreriaeeceee et ettt b et st bttt sh e seeass s $ - $
Other (Specify ) e $ b
O] oot et s s ™
Answer also in Appendix, Column 3, if filing under ULOE.
Enter the number of accredited and non-aceredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter “0” if answer is “none” or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
Accredited INVESIOTS oottt e R - $ i
NOR-2CCTEAILED INVESIOTS ...evieceereitrceire ettt et st s $
Total (for filings under RUle 504 ONIY) c.ooooivoeiueeecceeeeosceeese e eoasereee oo searareeesenrn 0 $ 0.00
Answer also in Appendix, Column 4, if filing under ULOE.
If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C — Question 1.
Type of Dollar Amount
Type of Offering Security Sold
Rule 505 oo s $
Regulation A .................. S
RUIE 508 ..o oo oi oot et e e e $
TOWL ..ot e e e s_0.00
Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate. ;
Transfer AGent’s FEES .o, e s e R
Printing and Engraving COSts ..o evrveeererrerercrcrnemicreniensesenses et et et e e eech et ne bt 0O s
Legal Fees...oomemcenan et s e se A eSS AR et M s 9¢,000.00
ACCOUDTINE FEES ..rvireiuriieseteiscrarceassaas s resesssseess st s s s st es s st s e ssssanse s S eass s bens e sasars et sasens bt snes nban s easssensns s 0 s
EDZINEETINE FEES oottt ittt e b e s et ches bbb e s ot epe e e sab b s s b et eeraaes 0 s
Sales Commissions (specify finders’ fees SEPATATELY) oiieie i et reteresaeaaesenens 0O s
Other Expenses (identify) __ e e 0 s
7 s 90,000.00



b.  Enter the difference between the aggregate offering price given in response to Part C — Question 1
and total expenses furnished in response to Part C — Question 4.2. This difference is the “adjusted gross 1 510.000.00
ProCEedS 10 The ISSUET.™ ...ttt e e e ot ca bt e e g~

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
each of the purposes shown. If the amount for any purpose is not known, furnish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above.

Payments to

Officers,
Directors, & Payments to
Affiliates Others
SAIATIES ANIA TEES ...vvveuereeceeeeretri e iete e ettt se e te st et st e b et ee s st aseeebee et ea s aeeb et s ossheba b s er st se s enseres£nianenene e 300,000.00 m s 200,000.00
PUTCHASE OF TEAL ESTALE ..v.eerveiurusiteereeiscetseas s srees st sese s s e m st eesssss iss st ants s esssabasnsesssresmsssens e smenssessnrassnres s R
Purchase, rental or leasing and installation of machinery
AN EQUIPITIENT . ooooeirer et s oot e ent st s st s 3
. Construction or leasing of plant buildings and facilities ....c.occcocvrviiereeeeeenieee e eeeeneescesenanes 0s s

Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another

1SSUSE PUTSUANE £0 @ METEET) wooivvcriiimrcrererseesisstaesitereeseseecesraasetses s rassssmscessebeesessessessesessissosascsscsssnersonses s R
RepaymMEnt Of INAEDIEAMESS ...ouvervicrieieeieis ere st et et es bt s s
WOTKING CAPILAL ....ooeoeveveeecens oo et eeee e 4$_200,000.00 75 810,000.00
Other (specify): ] s s
....... Os 0s

ESSOO,OOO.OO M$ 1,010,000.00

Column Totals............. et eee e et s e ee e e e et et e e Ceverenteneeaes e enns
$ 1,510,000.00

Total Payments Listed (COIUMN totals AAAEAY cuvviioveiemeeec et e ee e eeee s e

The issuer has duly caused this notice to be signed by the unde authorized person. Ifthisnotice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to ish to the U.S. Sgdcurities and Exchange Commission, upon written request OfltS staff,
the information furnished by the issuer to any ndn-accredited investor agraph (b)(2) of Rule 502.

Issuer (Print or Type) Signatur Date
7/ | T/

Name of Signer (Print or Type) /1/&70% S)gner (Mr T#p

John B. Hayes . L hief Executive Officer

** in connection with the formation of FTRANS Corp., FTRANS issued to the shareholders of its predecessor company, 63,542 shares

of common stock, 149,974 shares of Series A Preferred Stock, and warrants to purchase 5,231 shares of common stock. All of these
shareholders and warrantholders were accredited investors. On October 6, 2004, FTRANS Corp. issued 136,286 shares of Series B

preferred stock to two venture funds that are accredited investors for approximately $1,600,000 in cash.

—— ATTENTION 1

intentional misstatements or omlsSlcm of fast constitute federal criminal violations. (See 18 U.S.C. 1001
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1. Is any party described in 17 CFR 230.262 presently suchct to any of the dlsquahﬁcatxon Yes No
provisions of such rule?............ .

See Appendix, Column 5, for state response.

2.  Theundersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed anotice on Form
D (17 CFR 239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the
issuer to offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
limijted Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have been satisfied.

duly authorized person.

*

Issuer (Print or Type) \\ Signature Datc
FTRANS Corp. /9 / ZW‘{

Name (Print or Type) it or Typc
John B. Hayes hief £xecutive Ofﬂcer

L

The issner has read this notification and knows the conte and th/\his notice to be signed on its behalf by the undersigned

Instruction:
Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form

D 'must be 1 Jzanually sig ﬂd Any copws not manual y sxgned must be photocop:es cf r.he manually sxgaed mpy or bear iypcd or pnntcd

signaturesi= *--
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]

1 3 4 5

Disqualification
Type of security under State ULOE

Intend to sell and aggregate (if ves, attach

to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)

(Part B-Item 1) (Part C-Item 1) (Part C-Item 2) (Part E-Item 1)

T Number of Number of
Accredited Non-Accredited

State Yes No Investors Amount Investors Amount Yes No

AL x Ll x

A x L=
Az x| L7
AR ( X X |
CA x ____l [x |
co l x| I x ]
cT L x ] L L x]
DE ox L[ x]
DC x | x |
FL X f l x|
m | x| R
D I x [ i l L
i3 [ x [ HIEN
N x | ] x|
m L x ] [T
KS t H x § x |
K || | x ] 1l x 1]
LA [ x [ i |
ME L x | _ | x |
MD x ]
MA > 1

MI r ’ x [ Hl x
o[ ] =]

“MS X ~(See Note) et ‘ X
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1 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-Item 1) (Part C-Item 1) (Part C-Item 2) (Part E-Item 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
MO x x
MT x { x|
NE x I x|
v ] x l Hx
NH L_ x || x
NI || I x § H x
NM || x| L[ x ]
NY X [ ICx]
NC X ]I ! I | 4 i
w | L x| ]
OH l f x ]
OK | x [ N x ]
OR X [ Tx]
PA X =]
RI | x | x
SC x| L L x |
SD | x [x ]
)l - (<]
X x b 4 I
UT x| x
Vi . | [ =
VA " ~(See Note) ’——} E
WA x J | | x ﬂ
WV I ’ x ’ ’
wil o« | =




Intend to sell
to non-accredited
investors in State

Type of security
and aggregate

offering price

offered in state

Type of investor and
amount purchased in State

Disqualification
under State ULOE
(if ves, attach
explanation of
waiver granted)

(Part B-Item 1) (Part C-Item 1) (Part C-Item 2) (Part E-Item 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
WY ” x x
PR E L 1]
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**Note to State Appendix

In connection with the formation of FTRANS Corp, FTRANS issued to the shareholders of its
predecessor company, 63,542 shares of common stock, and 149,974 shares of Series A
Preferred Stock, and warrants to purchase 5,231 shares of common stock. The fair market value
of the common shares was approximately $.01 per share, and the fair market value of the shares

of Series A preferred stock was approximately $.57 per share.

FTRANS 1issued 18,315 common shares to 2 shareholders in the State of Mississippi, and
FTRANS issued 45,228 common shares to 3 shareholders in the State of Georgia. Each of these
shareholders are accredited investors.

FTRANS issued warrants to purchase 1,365 common shares to 1 recipient in the State of
Mississippi, and FTRANS issued warrants to purchase 3,866 common shares to 2 recipients in
the State of Georgia. Each of these warrantholders are accredited investors.

FTRANS issued 37,996 shares of Series A Preferred Stock to 2 shareholders in the State of
Mississippi,” and FTRANS issued 111,978 shares of Series A Preferred Stock to 2 shareholders
in the State of Georgia. Each of these shareholders are accredited investors.

FTRANS 1ssued 57,921 shares of Series B Preferred Stock to 1 shareholder in the State of
Virginia, and FTRANS issued 78,365 shares of Series B Preferred Stock to 1 shareholder in the
State of Georgia for a cash purchase price of $11.74 per share. Each of these shareholders are

accredited investors.

~Doc# 586804.01~




